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Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, DC 20549

Re : Kawasaki Heavy Industries, Ltd.
Rule 12¢3-2(b) Exemption Application
(the Commission file number : 82-4389)

Dear Sirs:

We enclose some documents which were published by Kawasaki Heavy Industries, Ltd., a
corporation incorporated under the laws of Japan, to be filed with the Stock Exchanges or to be
distributed to our shareholders, between July 1, 2004 and September 30, 2004, and which are
required to be furnished to the Commission pursuant to Rule 12g3-2(b). Such documents are listed
in Annex A hereto.

If you have any questions or requests, please do not hesitate to contact Mr. Yasushi
Tokizane, Finance & Accounting Department, Kawasaki Heavy Industries, Ltd., 4-1,
Hamamatsu-cho 2-chome, Minato-ku, Tokyo 105-6116, Japan, telephone +81-3-3435-2998,
facsimile +81-3-5402-7391, e-mail address: tokizane_y@khi.co.jp

Very truly yours,

Yol sl :
PROCESSED KAWASAKI HEAVY INDUSTRIES, LTD.

ey 09 2004
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CINANCIAL - o |

Name: Yasuhiro Kishi )
Title : Manager, / /

Finance & Accounting Department




ANNEX A

List of Documents published between July 1, 2004 and September 30, 2004

A ENGLISH LANGUAGE DOCUMENT

1 Annual Report for the year ended March 31, 2004
(Exhibit 1)

B. JAPANESE LANGUAGE DOCUMENTS

1 Flash financial results for three months ended June 30, 2004(on consolidated and
non-consolidated basis) dated August 6, 2004 (Press release)

(Exhibit 2, Summary English translation attached)

2 Extraordinary Report of the Restructuring reform of plant Engineering business which was
filed with the Ministry of Finance. dated August 31, 2004
(Exhibit 3, Summary English translation attached)

3 Extraordinary Report of the issuance of Euro Yen Convertible Bonds due 2011, which was
filed with the Ministry of Finance. dated September 2, 2004
(Exhibit 4, Summary English translation attached)

4 Amendment of Extraordinary Report of the issuance of Euro Yen Convertible Bonds due
2011, which was filed with the Ministry of Finance. dated September 2, 2004
(Exhibit 5, Summary English translation attached)

5 Amendment of Extraordinary Report of the issuance of Euro Yen Convertible Bonds due
2011, which was filed with the Ministry of Finance. dated September 8, 2004
(Exhibit 6, Summary English translation attached)
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‘ - ME;;ERISM?
B Kawasaki
(Consolidated)

KAWASAKI HEAVY INDUSTRIES, LTD. AND CONSOLIDATED SUBSIDIARIES
FLASH CONSOLIDATED FINANCIAL RESULTS OF THE FIRST QUARTER (Unaudited)

For three months ended Jun. 30, 2004 and 2003 and one year ended March 31, 2004
Thousands of

Operating results Millions of yen U.S. dollars
Three months ended Three months ended S Three months ended
Jun. 30, 2004 Jun. 30, 2003 Change Jun. 30, 2004
Net sales ¥ 261,047 ¥ 234,564 +11% § 2,407,516
Operating income (loss) 531" - - 4,897
Net income (loss) (2,720) . - - (25,085)
: (1.9)

Net income (loss) per share (Yen)

Millions of yen / Thousands of U.S. dollars

Shareholders’ equity Ratio of shareholders’

equity to total assets

Financial condition
Total assets

As of June 30, 2004 ¥ 1,154,855 ¥ 184,158 16%
As of March 31, 2004 1,156,904 190,175 16%
$ 10,650,696 $ 1,698,405 -

As of June 30, 2004
Thousand shares
Number of shares

issued and outstanding

Yen/ U.S. dollars
Shareholders' equity

per share
As of June 30, 2004 ¥ 127.7 1,442,530
As of March 31, 2004 131.8 1,442,542
As of June 30, 2004 $ 1.18 -
Fiscal year forecast Millions of yen
Net sales Net income
¥ 1,230,000 ¥ 10,000

One year ending March 31, 2005




Notes :

1.

This "FLASH CONSOLIDATED FINANCIAL RESULTS" and following financial statements have been
prepared in conformity with generally accepted accounting principles and practices in Japan.

All US$ amounts in these statements represent the arithmetical results of translating Japanese yen
to U.S. dollars on the basis of ¥108.43=$1, the rate prevailing as of June 30, 2004, solely for the
convenience of the readers. '

There is no previous information compared with that of this first quarter other than "Net sales",
because we disclosed only "Net sales” for the last first quarter.

Effective April 1, 2004, Kawasaki Heavy Industries, Ltd. (the "Company") has changed its accounting
policy for the percentage-of-completion method to be applied to long-term contracts exceeding ¥ 3,000
million. Previously, it has been applied to long-term contracts exceeding ¥ 5,000 million.

The Company has made this change in accounting policy for appropriate periodic accounting of profit
and loss, by expanding the range of application of the percentage-of-completion method.

As a result of this change, net sales has increased ¥ 29.7 billion ($ 273.9 million), and income before
income taxes and minority interests has increased ¥ 1.7 billion ($ 15.7 million) compared with the
amounts which would have been recognized under the previous method of accounting.

Fiscal year-ends of the three consolidated subsidiaries, Kawasaki Motors Japan Ltd., Kawasaki
Motors Corp.,U.S.A., and Kawasaki Motors Europe N.V., are December 31. So far the Company has
consolidated these subsidiaries' financial statements as of each subsidiaries’ latest fiscal year-end,
December 31. .

However, in order to improve transparency and quality of consolidated financial statements,
effective April 1, 2004, the Company has made a decision to consolidate the three subsidiaries'
financial statements as of each subsidiaries' assumed settling days, last March 31.

Therefore, the Company's retained earnings as of the beginning of this fiscal year has been
adjusted accordingly by deducting ¥ 222 million ($ 2,047 thousand) which would have been
recognized under the previous method of accounting.




As of June 3U and March 31, 2004

Thousands of

Millions of yen U.S. dollars
As of As of As of
Jun. 30, 2004 Mar. 31, 2004 Jun. 30, 2004
Assets :
Current assets :
Cash on hand and in banks ¥ 70,821 ¥ 43,064 $ 653,149
Receivables, less allowance - 330,634 376,807 3,049,285
Inventories 345,015 335,064 3,181,915
Other current assets 52,047 44,545 480,006
Total current assets 798,517 799,480 7,364,355
Investments and long-term loans less allowance : 77,734 77,839 716,905
Net property, plant and equipment : 248,419 248,922 2,291,054
Intangible and other assets : . 30,185 30,663 278,382
Total assets ¥ 1,154,855 ¥ 1,156,904 $ 10,650,696
Liabilities and shareholders' equity :
Current liabilities :
Short-term borrowings
and current portion of long-term debt ¥ 220,938 ¥ 188,652 $ 2,037,610
Payables 259,480 286,117 . 2,393,065
Advances from customers 136,978 110,900 1,263,285
Other current liabilities 83,458 91,870 769,694
Total current liabilities 700,854 677,539 6,463,654
Long-term liabilities :
Long-term debt, less current portion 189,539 210,819 1,748,031
Others 76,613 74,516 706,566
Total long-term liabilities 266,152 285,335 2,454,597
Minority interests 3,691 3,855 34,040
Shareholders' equity :
Common stock 81,427 81,427 750,964
Capital surplus 31,388 31,388 289,478
Retained earnings 74,603 80,469 688,029
Net unrealized gains on securities 13,231 13,266 122,023
Foreign currency translation adjustments (16,398) (16,283) (151,231)
Treasury stock (93) (92) (858)
Total shareholders’ equity 184,158 190,175 1,698,405
Total liabilities and shareholders' equity ¥ 1,154,855 ¥ 1,156,904 $ 10,650,696
Condensed Consolidated Statements of Operations
For three months ended June 30, 2004
Thousands of
Millions of yen U.S. dollars
Three months ended Three months ended % Three months ended
Jun. 30, 2004 Jun. 30, 2003 Change Jun. 30, 2004
Net sales 261,047 ¥ 234,564 +11% 2,407,516
Cost of sales 228,871 2,110,772
Gross profit 32,176 296,744
Selling, general and administrative expenses 31,645 291,847
Operating income (loss) 531 - - 4,897
Other income (expenses) :
Interest and dividend income 1,104 ) 10,182
Equity in income of unconsolidated
subsidiaries and affiliates 245 2,259
Interest expense (1,669) (15,392)
Other, net 643 5,930
Income before income taxes and ‘
minority interests 854 - - 7,876
Income taxes (3,608) (33,275}
Minority interests in net loss (income)
of consolidated subsidiaries 34 314
Net income (loss) (2,720) ¥ — - (25,085)

-3-




For three months ended June 30, 2004 and 2003

Net sales :

Shipbuilding
Rolling Stock,

Construction Machinery

& Crushing Plant

Aerospace
Gas Turbines & Machinery
Plant & Infrastructure Engineering
Consumer products & Machinery
Other

Total

Orders :
Shipbuilding
Rolling Stock,
Construction Machinery
& Crushing Plant
Aerospace
Gas Turbines & Machinery
Plant & Infrastructure Engineering
Consumer products & Machinery
Other
Total

Operating income (loss) :
Shipbuilding
Rolling Stock,
Construction Machinery
& Crushing Plant
Aerospace
Gas Turbines & Machinery
Plant & Infrastructure Engineeriné
Consumer products & Machinery
Other
Total

Thousands of

Millions of yen U.S. dollars
Three months ended Three months ended % Three months ended
Jun. 30, 2004 Jun. 30, 2003 Change Jun. 30, 2004
¥ 19,348  (8%) ¥ 25915 (11%) 25% § 178,438
24,220 (9%) 27,343 (12%) -11% 223,370
36,001 (14%) 22,839 (10%) +58% 332,021
37,844 (14%) 32,640 (14%) +16% 349,018
33,855 (13%) 20,025 (8%) +69% 312,229
81,533 (31%) 79,351 (34%) +3% 751,941
28,246 (11%) 26,451 (11%) +7% 260,499
¥ 261,047 (100%) ¥ 234,564  (100%) +11% 8§ 2,407,516
¥ 29,080 (12%) ¥ - — $ 268,192
15,716 (7%) — - 144,941
14,663 (6%) — — 135,230
46,503  (20%) — — 428,876
17,282  (7%) — - 159,384
81,533 (36%) . - 751,941
29,046 (12%) — — 267,878
¥ 233,823 (100%) ¥ — — $ 2,156,442
Thousands of
Millions of yen U.S. dollars
Three months ended Three months ended Three months ended
Jun. 30, 2004 Jun. 30, 2003 Jun. 30, 2004
¥ 1,810 ¥ — $ 16,693
(235) — (2,167)
964 — 8,890
(1,299) — (11,980)
(3,003) — (27,695)
978 —_ 9,019
1,316 — 12,137
$ 4,897

¥ 531 ¥ —
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EXHIBIT 3

(Summary Translation)

Extraordinary Report of the Restructuring reform of plant Engineering business which was filed

with the Ministry of Finance dated August 31, 2004

Kawasaki Heavy Industries, Ltd. (“the Company”) made decisions as follows, at the Board Meeting

held on August 31, 2004,

(1) The spin-off the plant Engineering business

As at April 1 2005, the Company’s Plant engineering Business Centre will be transferred to a

wholly-owned subsidiary, Kawasaki Plant Engineering Co., Ltd

(2) Representative Directors to Change

The following representative directors will resign from the title as at October 1, 2004

Takuya Maeda (currently Senior Vice President )
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EXHIBIT 4

(Summary Translation)

Extraordinary Report of the issuance of Euro Yen Convertible Bonds due 2011, which was filed

with the Ministry of Finance. dated September 2, 2004



Notice Concerning Issuance of Euro Yen Convertible Bonds due 2011
(convertible bonds type - bonds with stock acquisition rights,

tenkanshasaigata shinkabu yoyakuken-tsuki shasai)

The Board of Directors of Kawasaki Heavy Industries, Ltd. (KHD), at its meeting on
September 2, 2004, has resolved on issuance of Euro Yen Convertible Bonds due
2011 (convertible bonds type - bonds with stock acquisition rights,
tenkanshasaigata shinkabu yoyakuken-tsuki shasai). Details of this resolution are

as follows.

1. Name of issue:

Euro Yen Convertible Bonds due 2011 of Kawasaki Heavy Industries, Ltd. (convertible
bonds type — bonds with stock acquisition rights, tenkanshasaigata shinkabu yoyakuken-tsuki
shasai) (hereinafter referred to as the “Bonds”, which term shall, unless the context requires
otherwise, include stock acquisition rights incorporated in the Bonds; and the stock acquisition
rights attached thereto are hereinafter referred to as the “Stock Acquisition Rights”)

2. Total amount of issue of the Bonds:

Grand total of ¥22,000,000,000 and an aggregate principal amount of the Bonds which are
additionally issued pursuant to exercise of the Option(as set forth in Item7.(a) below) granted to
the Managers, Nomura International plc being the Lead Manager, and an aggregate principal
amount of replacement Bond Certificate that may be issued against appropriate evidence and
indemnity in case of loss, theft or destruction of any Bond Certificate.

3. Issue price of the Bonds:

100% of the principal amount of the Bonds.

4. Issue price of a Stock Acquisition Right:

Zero.

5. Rate of interest:

No interest will accrue on the Bonds.




6.

Date of payment and date of issuance:

September 21, 2004 (London time).

7. (a) Place and Method of Offering / (b) Offer price of the Bonds:

(a) Offering to overseas markets mainly in Europe (except for the U.S.) through underwriting of

the principal amount of the Bonds by the Managers, Nomura International plc being the Lead

Manager. KHI has granted the Managers an option, exercisable at any time up to and including

September 15, 2004 (London time) to subscribe under certain circumstances up to a further

¥3,000,000,000 aggregate principal amount of the Bonds.

{b) 102.5% of the principal amount of the Bonds.

8.

Particulars of the Stock Acquisition Rights:

(1) Class and number of Shares to be acquired upon exercise of the Stock Acquisition Rights:

(a) Class of Shares:
Common stock of KHI
(b) Number of Shares:

The number of Shares to be issued or transferred to the Bondholder (references hereinafter
to the word "acquired" used in conjunction with the Shares shall be read as including both
the words "issued" and "transferred”, and the word "acquisition" shall be construed
accordingly) exercising the Stock Aéquisition Right will be determined by dividing the
aggregate Issue Price of the Bonds deposited at the same time upon exercise of the Stock
Acquisition Right by the Conversion Price (as determiried in accordance with Paragraph
8.(3)(b) beldw). Fractions of a Share will not be issued upon exercise of any Stock
Acquisition Right and no adjustment or cash payment will be made in respect thereof.
However, if more than one Stock Acquisition Right is exercised at any one time by the
same Bondholder, the number of Shares which shall be acquired upon exercise of such
Stock Acquisition Rights shall be calculated on the basis of the aggregate principal amount
of the Bonds to which such Stock Acquisition Rights are attached. If the number of
Shares to be acquired by the Bondholder exercising the Stock Acquisition Right does not
constitute a unit of 1,000 Shares or an integral multiple thereof, the Bondholder will be
deemed to have exercised his/her right to request KHI for purchase of the Shares not

constituting a unit as set forth in the Commercial Code and, consequently, cash adjustment



will be made in respect thereof.
(2) Total number of Stock Acquisition Rights to be issued:

Grand total of 22,000 and the number obtained by dividing the aggregate principal
amount of the Bonds which are additionally issued pursuant to exercise of the Option
(as set forth in Item 7.(a) above) by ¥1,000,000 ané an additional number obtained by
dividing the aggregate principal amount of replacement Bond Certificate that may be
issued against appropriate evidence and indemnity in case of loss, theft or destruction
of any Bond Certificate, by ¥1,000,000.

(3) Amount to be paid upon exercise of the Stock Acquisition Right and the Conversion Price:

(a) Amount to be paid upon exercise of a Stock Acquisition Right is equal to the issue price
of the Bond.

(b) The price at which a Share shall be acquired upon exercise of the Stock Acquisition
Right (hereinafter referred to as “Conversion Price”) will initially be determined by a
Representative Director of KHI referring to the investor’s demands and other market
factors, pursuant to the authorization of the Board of the Directors; provided that such
initial Conversion Price shall not be less than 1.3 times the Closing Price of ordinary
trading on the Tokyo Stock Exchange, Inc. on the date of the execution of the
Subscription Agreement or the day before (Tokyo time).

(4) Rationale for determining the issue price of the Stock Acquisition Right and the amount to

be paid upon its exercise:

Considering that a Stock Acquisition Right is attached to a Bond and a Stock Acquisition Right
and a Bond are mutually and closely interrelated as the Stock Acquisition Right is not capable

to be transferred separately from the Bond, the Bond shall lapse upon exercise of the Stock
‘ Acquisition Right due to the substitute payment, and the exercise period of the Stock
Acquisition Right shall be expired if the Bond is redeemed prior to its maturity; and the value of
the Stock Acquisition Right and the economical value to be obtained by KHI upon the issue of
the Bonds with Stock Acquisition Right with the coupon rate thereof and issue price thereof and
on the other terms and conditions thereof, as a result of attaching the Stock Acquisition Right,
the issue price has been determined to be zero (0). Since the Bond is a bond with stock
acquisition right of convertible bonds type, the amount to be paid upon exercise of a Stock
Acquisition Right shall be equivalent to the issue price, and initial Conversion Price shall be the

amount to be determined in accordance with Paragraph (3)(b) above.




(5) Adjustment of the Conversion Price:

If KHI shall issue or transfer the Shares for a consideration per Share receivable by KHI, less
than the current market price per Share of common stock of KHI subsequent to the issue of the

Bonds, the Conversion Price will be adjusted by the following formula:

Number of Shares Issue or

newly issued or  x transfer price

Number of transferred per Share
Shares +
outstanding Current market price
Conversion Conversion
Price after = Price before x
adjustment adjustment Number of Shares Number of Shares
outstanding + newly issued or
transferred

In this formula, “‘Number of Shares outstanding” means the total number of Shares of common

stock of KHI issued and outstanding other than the Shares held by KHI as treasury stock.

The Conversion Price will also be subject to appropriate adjustment in case of a stock split,
consolidation of shares, an issue by KHI of rights to acquire Shares of common stock of KHI at
 a consideration per Share receivable by KHI less than the current market price per Share

(including those attached to the bonds), or occurrence of certain other events.

(6) Amount of a portion of the issue price of the Shares to be issued upon exercise of the Stock

Acquisition Rights, which is transferred to stated capital:

The amount to be transferred to stated capital shall be the Conversion Price (if adjusted pursuant
to (5) above, Conversion Price after adjustment) multiplied by 0.5, with any fraction less than

one yen being counted as a full yen.
(7) Exercise period of the Stock Acquisition Rights:

On and after October 12, 2004, up to, and'including, the closing time of business on September
16, 2011 (local time where the exercise is requested). Provided, however, (i) in case of the
early redemption as set out in Item 9.(2)(a), (b) and (c) , then up to the close of business (local
time where the exercise is requested) on the third business day in Tokyo prior to the date

scheduled for redemption thereof, (ii) in case of the early redemption as set out in Item 9.(2)(d),



then up to the time when the relevant notice of redemption is deposited at the specified office of
the Agent, (iii) in case that such Bond shall become due and repayable as set out in Item 9.(3),
then up to the time when such Bond becomes so due and payable and (iv) in case of the
purchase and cancellation as set out in Item 9.(4), then up to the day on which the Bonds are
cancelled or delivered for cancellation. In no event, the Stock Acquisition Right shall be
exercised after September 16, 2011. Upon expiration of the Exercise Period as above, all the

Stock Acquisition Right outstanding will lapse and cease to be exercisable or valid for any

purposes.

| (8) Other conditions to the exercise of Stock Acquisition Rights:

No Stock Acquisition Right may be exercised in part only.

(9) Events and conditions of the cancellation of Stock Acquisition Right:
No event of the cancellation of Stlock Acquisition Right is provided.

(10) Handling of Shares to be issued upon exercise of the Stock Acquisition Rights during a

dividend accrual period:

KHI will pay the full amount of annual dividend or interim dividend (being a cash distribution
pursuant to Article 293-5 of the Commercial Code), if any, on the Shares issued upon exercise
of the Stock Acquisition Rights during a dividend accrual period (currently, a six-month period
ending on 31st of March and 30th of September) during which the relevant stock acquisition

date falls as if that exercise had taken effect at the beginning of such dividend accrual period.

9. Particulars of the Bonds:

(1) Redemption at maturity:

The Bonds will be redeemed on September 30, 2011 at 100 % of their principal amount.

{2) Redemption prior to maturity: /

(a) Early redemption pursuant to the provisiog of 130% call option:

On and after September 30, 2007, KHI may, having given not less than 30 nor more than
60 days’ notice to the Bondholders (which notice shall be irrevocable), redeem all, but not

some only, of the Bonds then outstanding at 100% of their principal amount, provided,

however, that no such redemption may be made unless the last reported selling price (the



"Closing Price") (regular way) of Shares on the Tokyo Stock Exchange, Inc. (the
"Exchange") of the Shares for each of 30 consecut:we Trading Days (as defined below),
the last of which occurs not more than 30 days prior to the date upon which the notice of
such redemption is first published, is at least 130% of the Conversion Price (as defined in

Item 8.(3)(b) ) in effect on each such trading day.

The term "Trading Day" means a day when the Tokyo Stock Exchange, Inc. is open for

business, but does not include a day when no such last selling price is reported.
(b) Early redemption due to change of taxation, etc.:

The Bonds then outstanding may also be redeemed at the option of KHI in whole, but not
in part, at“any time, on giving not less than 30 nor more than 60 days’ notice (which
notice shall be irrevocable), at 100% of their principal amount thereof, if KHI satisfies the
Trustee that- it has or will become obliged to pay additional amounts pursuant to the
covenant as a result of any change in, or amendment to, the laws or regulations or taxation
rule of Japan and such obligation cannot be avoided by KHI taking reasonable measures
available to it, provided that no such notice of redemption shall be given earlier than 90
days prior to the earliest date on which KHI would be obliged to pay such additional

"amounts were a payment in respect of the Bonds then due.

(c) Early redemption in case that KHI becomes wholly-owned subsidiary of another

company due to kabushiki-kokan or kabushiki-iten:

In the case of a resolution being passed at a general meeting of shareholders of KHI for
KHI to become a wholly-owned subsidiary of another corporation by way of
kabushiki-kokan or kabushiki-iten, then, under certain conditions, KHI may, at its option,
having given not less than 30 nor more than 60 days’ notice to Bondholders (which notice
shall be irrevocable), redeem all, but not some only, of the Bonds then outstanding at the
following redemption prices (expressed as a percentage of the principal amount of the
Bonds).

From September 21, 2004 to September 29, 2004 107%
From September 30, 2004 to September 29, 2005 106%
From September 30, 2005 to September 29, 2006 105%
From September 30, 2006 to September 29, 2007 104%
From September 30, 2007 to September 29, 2008 103%
From September 30, 2008 to September 29, 2009 102%
From September 30, 2009 to -September 29,2010 101%

From Septémber 30, 2010 to September 29, 2011 100%




(d) Early redemption at the Bondholder’s option:

The holder of any Bond is entitled, at his option, to require KHI to redeem such Bonds on
September 30, 2008 at 100% of their principal amount. To exercise such option, the
holder of such Bond shall deposit at the office of the Agent not iess than 30 nor more than
60Adays prior to the redemption date above, a notice of redemption in the predetermined

form, together with such Bond Certificate.
(3) Redemption due to the event of defaults:

If, upon the occurrence of certain events, including default in the payment with respect to the
Bonﬂs, as described in the Terms and Conditions of the Bonds, the Trustee gives notice to KHI
that the Bonds are immediately due and repayable pursuant to the Terms and Conditions of the
Bonds, the Bonds become immediately due and repayable and KHI shall forthwith redeem the

Bonds then outstanding at 100% of their principal amount.

(4) Purchase and cancellation:

KHI and/or any of its Subsidiaries may at any time purchase Bonds in the open market or
otherwise. Such Bonds may, at the option of KHI or the relevant Subsidiary, be held or resold.
Bonds that have been purchased by KHI may, at the option of KHI, be cancelled, at which time
the Stock Acquisition Rights incorporated therein shall simultaneously be deemed to be waived
and forfeited without any action to be taken by KHI. Bonds that have been purchased by the
relevant Subsidiary may, at the option of the relevant Subsidiary, be delivered for cancellation,
at which time the Stock Acquisition Rights incorporated therein shall simultaneously be deemed
to be waived and forfeited without any action to be taken by such Subsidiary or KHI.

(5) Form of Bond Certificate:

Bond Certificate in bearer form representing Bonds with Stock Acquisition Rights.

(6) Security or Guarantee:

Not applicable.

(7) Financial Covenants:

Negative pledge




10. Listing:
The Bonds are scheduled to be listed on the London Stock Exchange.
11. Substitute Payment:

When the Bondholder exercises the Stock Acquisition Right, the Bondholder exercising such
Stock Acquisition Right shall be deemed to make a request to KHI that, in lieu of the full
redemption of the relevant Bond, KHI treat the full amount required to be paid upon exercise of
the Stock Acquisition Right relating to the Bond, as set forth under Items 7 and 8 of paragraph 1
of Article 341-3 of the Commercial Code.

12. Others (for reference)
() Use of Proceeds:
The proceeds will be applied towards KHI’s capital expenditure requirements and

repayment of KHI’s long-term debt.

(b) KHI’s Equity Finance in the last three years
Euro Yen Convertible Bonds due 2010 (convertible bonds type - bonds with stock

acquisition rights, tenkanshasaigata shinkabu yoyakuken-tsuki shasai)

Total amount of issue of the Bonds :  ¥25,000,000,000
Date of issuance : December 8, 2003
The Conversion Price - © ¥182

These materials are not an offer of securities for sale into the United States. The securities may not be offered
or sold in the United States unless they are registered or exempt from registration and any public offering of
securities to be made in the United States will be made by means of a prospectus that will contain detailed

information about the Issuer and management, as well as financial statements.

..........................................................................................




(xif]

({2 E5E]
[#2H5%)

(2HiR)

(&%)

(ZEER4)
(REFDRBRA]
(25 DR ED HFT]
(BFEEF)
(EFHEREREA]

(B3 ) O]
(EHEES]
(BHEEH L)

(MBI #4692 HFA)

RS EDITERE S

BRI RE

FR16E9 A 3 H

JIIGE TERA R

Kawasaki Heavy Industries, Lid.
BEEREE B OB % T
FETHPRRENNGIISTE1H1F
(078) 6825001 (KAt
MHENAENE ® @ % w

FHETPREE/GET L TH1E3 S
(FEZVRAZNE T =)
(078)371—9551

HpRERaNE & @3 & @

1 B TRk R AL R A AL
CRREERIRIREII 2 TEH4& 15
(HERESEF—EN) )

N E TR B A
(KERfERESER2 TH 1#295 (HRAKRENL) )
RS RS HUS P

R P RX AT 2 & 1 5)
RS ABREEHELS FT

(KRBT REILE 1 TH 6 &105)
HAS L HBIREG P
(BEBRHHER3ITHE3IEITS)




1 [REEH]

FERI64E9 A 2 HREEOSHEMERICBENT, BMEzPRLETH2EATHE(EL. KEZKRL, )
CBWTEET 201 HERBH L — 0 IRER B TR B CUT TRFRTOEMSLE &
mm‘%®ﬁﬁﬁﬁ%r$ﬁ%J.%®%ﬁ?%%%ﬁ%r$ﬁﬁ?%@Jtm59)®%ﬁ%&%b\
ﬁmwﬁ9ﬁ2Eﬁfﬁ%ﬁ%&%u%@5%4@%Ut¢¥ﬂ$%@%%t@?éﬁ@ﬁ%%w%
ZIERVRLE2EHE 1 BOREREDZERBEELRELE L.

FDH%, RETHOEBHO—REPRESINEL/ZOT. TEEBIEEULFOSESHOREICHE
TE, IOEREEZRBETEHOTHET, 2B, TEBPITHRTERLZEBOTT,

2. [FfTiE=EIE]
O FHETOMEMLEICETSEE
(iX) KFHETHHEOTEICEL TIHWADRESE

<ETIEHT>
(RITHE)

() BEFHRFRIHEOTEIIHEL THWAONESAEERK 1 RS0 OB CAT Nl &n
D, )13, %F). UHERRSOBRMEICEDE, HHORRRMEY,. BEROFERNKLZ
DMOTBEAEEL TRET SH. EL. HHGHRMEIR, St EBEFIZ2et L OMTH
HEn252RNOEHEIXEZOE TN HRAEFR) ORASHRFEHRIGIFICH
B EERA O S BE G DREIIC]L. 3R U EETE - TR 520,

(12H8)

<ETE#%>
Gor)
() RFHRTOROTHEIEL THVADRE Y EEHRR 1 5720 BT MERIEE &0
5, 3. 4. 230MET B,
(12 18)

= BIZADEF

<FTIERT>
Nomura International ple (FEBEFZEL)
FOMFIZAIDOWTIEHREE

<ETE#E>
Nomura International ple (EEFTEI|ZHRH)
Mizuho International plc

Citigroup Gilobal Markets Limited




L




EXHIBIT 5

(Summary Translation)

Amendment of Extraordinary Report of the issuance of Euro Yen Convertible Bonds due 2011,

which was filed with the Ministry of Finance. dated September 2,2004




Notice Concerning Decision on Terms and Conditions of Euro Yen Convertible Bonds due 2011
(convertible bonds type - bonds with stock acquisition rights,

tenkanshasaigata shinkabu yoyakuken-tsuki shasai)

Kawasaki Heavy Industries, Ltd. (KHI) notifies the decision of the following terms and
conditions of Euro Yen Convertible Bonds due 2011 (hereinafter referred to as the “Bonds”,
which term shall, unless the context requires otherwise, include stock acquisition rights
incorporated in the Bonds; and the stock acquisition rights attached thereto are hereinafter
referred to as the “Stock Acquisition Rights™), issuance of which was resolved by the Board of
Directors of KHI on September 2, 2004.

1. Terms and conditions of the Stock Acquisition Rights:
(1) Issue price of a Stock Acquisition Right:
Zero.
2. Amount to be paid upon exercise of the Stock Acquisition Right:
Same as the issue price of the Bond.
* Conversion Price: ¥232 per Share
Price of shares of Kawasaki Heavy Industries, Ltd. (KHI)’s common stock (the “Shares”), etc.
as of the date of decision (September 2, 2004) [ for reference only] :
@ Closing Price of the Shares at the Tokyo Stock Exchange, Inc.: ¥165
@ Up-rate obtained by using the following formula;
[{(Conversion Price / Stock Price(Closing Price)) — 1} X 100]: 40.61%
3. The amount to be transferred to stated capital:

¥116 per Share

4. Rationale for determining the issue price of the Stock Acquisition Right and the

amount to be paid upon its exercise:

Considering that a Stock Acquisition Right is attached to 2 Bond and a Stock Acquisition Right

and a Bond are mutually and closely interrelated as the Stock Acquisition Right is not capable




to be transferred separately from the Bond, the Bond shall lapse upon exercise of the Stock
Acquisition Right due to the substitute payment, and the exercise period of the Stock
Acquisition Right shall be expired if the Bond is redeemed prior to its maturity; and the value of
the Stock Acquisition Right and the economical value to be obtained by KHI upon the issue of
the Bonds with Stock Acquisition Right with the coupon rate thereof and issue price thereof and
on the other terms and conditions thereof, as a result of attaching the Stock Acquisition Right,
the issue price has been determined to be zero (0). Since the Bond is a bond with stock
acquisition right of convertible bonds type, the amount to be paid upon exercise of a Stock
Acquisition Right shall be equivalent to the issue price, and initial Conversion Price shall be the

amount to be determined in accordance with Paragraph 2. above.

* Details of the Bonds [for reference only]

(1) Total amount of issue of the Bonds;

Grand total of ¥22,000,000,000 and an aggregate principal amount of the Bonds which are
additionally issued pursuant to exercise of the Option granted to the Managers, Nomura
International plc being the Lead Manager, and an aggregate principal amount of replacement
Bond Certificate that may be issued against appropriate evidence and indemnity in case of loss,
theft or destruction of any Bond Certificate. ’

(2) The date of resolution on issuance:

September 2, 2004.

(3) Date of payment and date of issuance:
September 21, 2004 (London time).

(4) Exercise period of the Stock Acquisition Rights:

On and after October 12, 2004, up to, and including, the closing time of business on September
16, 2011 (local time where the exercise is requested). Provided, however, (i) in case of the
early redemption at KHI’s option, then up to the close of business (local time where the exercise
is requested) on the third business day in Tokyo prior to the date scheduled for redemption
thereof, (ii) in case of the early redemption at the Bondholder’s option, then up to the time when
the relevant notice of redemption is deposited at the specified office of the Agent, (iii) in case
that such Bond shall become due and repayable, then up to the time when such Bond becomes
so due and payable and (iv) in case of the purchase and cancellation, then up to the day on

which the Bonds are cancelled or delivered for cancellation. In no event, the Stock




Acquisition Right shall be exercised after September 16, 2011. Upon expiration of the
Exercise Period as above, all the Stock Acquisition Right outstanding will lapse and cease to be

exercisable or valid for any purposes.

(5) Maturity date:

September 30, 2011

These materials are not an offer of securities for sale into the United States. The securities may not be offered

securities to be made in the United States will be made by means of a prospectus that will contain detailed
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E or sold in the United States unless they are registered or exempt from registration and any public offering of
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¢ information about the Issuer and management, as well as financial statements.
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EXHIBIT 6

(Summary Translation)

Amendment of Extraordinary Report of the issuance of Euro Yen Convertible Bonds due 2011,

which was filed with the Ministry of Finance. dated September 8, 2004




Notice Concerning Decision of Total Amount of Issue of Euro Yen Convertible Bonds due 2011
(convertible bonds type - bonds with stock acquisition rights,

tenkénshasaigata shinkabu yovakuken-tsuki shasai)

Kawasaki Heavy Industries, Ltd. (KHI) notifies the decision of the following total
amount of issue of Euro Yen Convertible Bonds due 2011 (hereinafter referred to as the
“Bonds”, which term shall, unless the context requires otherwise, include stock
acquisition rights incorporated in the Bonds; and the stock acquisition rights attached
thereto are hereinafter referred to as the “Stock Acquisition Rights”), issuance of which
was resolved by the Board of Directors of KHI on September 2, 2004. |

1. Total amount of issue of the Bonds:

¥25,000,000,000 and an aggregate principal amount of replacement Bond Certificate that may
be issued against appropriate evidence and indemnity in case of loss, theft or destruction of any
Bond Certificate.

2. Total number of Stock Acquisition Rights to be issued:

25,000 and an additional number obtained by dividing the aggregate principal amount of

replacement Bond Certificate that may be issued against appropriate evidence and indemnity in

case of loss, theft or destruction of any Bond Certificate, by ¥1,000,000.
{ for reference only)

(1) The date of resolution on issuance:

September 2, 2004.

(2) The daté of decision of terms and conditions of the Bonds:

September 2, 2004:

(3) Date of paymerit and date of issuance:

September 21, 2004 (London time).




(4) Having granted to the Managers an option to additionally subscribe to the Bonds in an
aggregate principal amount of up to ¥3,000,000,000, KHI has received the option exercise
notice from the managers that the managers intend to exercise the entire option, and as a result,

total amount of issue of the Bonds was determined as noted above.

These materials are not an offer of securities for sale into the United States. The securities may not be offered
or sold in the United States unless they are registered or exempt from registration and any public offering of
securities to be made in the United States will be made by means of a prospectus that will contain detailed

information about the Issuer and management, as well as financial statements.




